
With a copy to:

Dan J. Alpert, Esq.
1250 Connecticut Avenue, N.W.
7th Floor
Washington, D.C. 20036

To Bscrow Agent:

Michael J. Wilhelm, Esquire
Law Offices of Michael J. Wilhelm
1350 Connecticut Avenue, N.W.
Suite 905
Washington, D.C. 20036
Telecopier: (202) 785-9118

4.5. Governing Law. This Escrow Agreement shall be governed
by and construed in accord with the laws of the District of
Columbia.

4.6. COunterpart.. This Escrow Agreement may be executed in
one or more counterparts, and all so executed shall constitute one
Agreement, binding on the Parties, notwithstanding that the Parties
are not signatories to the original or the same counterpart.

4.7. Heading•. The headings of the paragraphs of this Escrow
Agreement are inserted and for reference purposes only. They in no
way define, limit or describe the scope of this Agreement or the
intent of any of its provisions.

7



IN WITNESS WHEREOF, the Parties have executed this Escrow
Agreement as of the year and date indicated below.

Dated:

Dated:

Dated:

Dated:

XES COMM'ONICATIONS, INC.

By:
Karen E. Slade
President

KR PARTNBRS

By:
Julie K. O'Connor
General Partner

LORI LYNNB FORBES

By:
Lori Lynne Forbes

ESCROW AGBNT:

MICHABL J. WILHELM, BSQUIRE

By:
Michael J. Wilhelm

8



EXHIBIT Hos. 3A - 3C

(Section 73.3525 Settlement Declarations)



DECLABATIOH OF KARBH E. SLADE

1. My name is Karen E. Slade. I am the 100% owner of

KES Communications, Inc., an Applicant before the Federal

Communications Commission ("FCC") for a Construction Permit

to construct a new FM Broadcast Station on Channel 256C in

Waimea, Hawaii (FCC File No. BPH-911903MH).

2. My Application is mutually exclusive with those of
KR Partners (FCC File No. BPH-911001MB) (IIKR"), and Lori Lynne
Forbes (FCC File No. BPH-911004MH) ("Forbes ll

) • These three
Applications have been designated for consolidated hearing by

the FCC (MM Docket No. 93-53).

3. On behalf of KES, I have entered into a Merger

Agreement with KR, as well as a Settlement Agreement with KR

and Forbes. I have agreed with KR's Julie K. O'Connor to
become a 50%-50% equity owners in a new Hawaiian corporation

that will be the new Waimea permittee. Furthermore, KES will

pay a pro rata portion of the monetary consideration to Forbes

in exchange for the voluntary dismissal of her FCC

Application. These Agreements are included as exhibits to a

Joint Request for Approval of Settlement Agreements, which is

to be filed with the Presiding Judge in the Waimea proceeding.

Other than the considerations set forth in the respective

Agreements, I have not paid nor promised to pay to Forbes any
other consideration for the dismissal of her application.

4. I believe approval of the Merger and Settlement

Agreements would be in the public interest. It would

completely eliminate the need to hold an evidentiary hearing

in this proceeding, thereby conserving valuable agency and

private resources, and would provide for the expeditious

commence of an additional aural broadcast service to Waimea,
Hawaii.

5. In compliance with Section 73.3525(a) (2) of the FCC

Rules, this is to state that KES did not file its application



----" I -" :.'

with the intent or for the purpose of effecting a settlement
of this case. KES was, and remains fully prepared to
prosecute its application in A viqoTntlR mAnnp.T, if rp.qn;rp.d.

6. Under penalty of perjury, I declare that the foregoing
facts a.re true and correct to the best of my knowledge,

information, and belief, except for those facts which are a
roatter of official notice, and as to those, I believe them to
be true.

oat!d
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MULLIN, RHYNE ID:202-872-0604

DECLARATION

AUG 12'93 15:13 No.014 P.26

Ii Julie o'Connor hereby state as follows:

1. I am a general partner of KR partners (IIKR"), an applicant

for a new FM sta.tion at waimea, Hawaii, File No. BPH-911001MB,

having a 75% ownership interest. This declaration is submitted in

suppport of a settlement of the hearing proceeding in MM Docket No.

93-53 pursuant to a Merger Agreement between KR and KES

Communications, Inc. (IIKESll) I and a Settlement Agreement among KR,

KES and Lori Lynne Forbes.

2. The Merger Agreement and Settlement Agreement set forth all

the consideration paid or promised in connection with the

settlement, and KR has not agreed or promised to pay any

consideration other than as set forth therein.

3. Approval of the Merger Agreement and Settlement Agreement

will serve the public interest by avoiding a protracted hearing

proceeding, oonserving the financial resources of the FCC and the

parties to the proceeding, and allowing the expeditious initiation

of a new FM radio service at Waimea, Hawaii.

4. KR did not file its application for the purpose of reaching

or carrying out a settlement.

I hereby declare under penalty of perjury that the foregoing

is true and correct to the best of my personal knowledge. Exeouted

this laJ(day of August, 1993.



I, Lo~i ~ynn. Forbes, hereby state as tellow.:

1. r am an applicant ter a new FM ~ro~aQast station to
serve Waimea, Kawaii (,ile No. 8PH-911004MH).

2. No monetary consideration i. bein; provide4 to m. 1n
conj~nction with the dismissal of my applicaticn tor Waimea, Hawaii
other than that specified in the Bettlement Aqreement that i. bein;
tiled with the Commission.

3. Approval ot the Agreement i. in the pUblic inter••t
insofar as it will expedite the commencement ot new service to
Waimea by a11m1nat1nq the nee~ tor a oomparative hearinq in this
proceedin;.

4. My application wal not tiled to:: the pUl"pose of
reaching or c4rryin; out the Settlement Aqr••ment.

I declare under penalty ot perjury that the foregoing 1.
tr~. and cor~eQt.

LORI LYNNE FORBES

8y:

signed and dated this -LL day of Auquat, 1.93.

M~
ynne Foz:' es



DECLARATION

I, Lori ~ynn. 'or~." hereby state und.~ penalty as tollows:

1. I am an applicant for Waimsa, Haweii.

2. I have incurred expens•• in conjunction with the filinq
and prosecution of My application as follows:

Schwartz Wood &Miller

FCC Application F111n9
Fee

,CO Hearing F••

Dan J. Alpert, Esq.

Cl\.l9hi1 l"Palitz

Or1;inal Inqin••rinq
by Jehn J. Cavis

'1'.leJ)hone

TOTAL

.,

$2278.21

2030.00

15760.00

18,397.53

2591.~6

3000.00

28.00

• 3&,082.2'

% declare under penalty ot perjury that the tcr;oing is true and
oorrect.

signed and dated this __ day of Auqust, 199J.

__'_a'-:-'!"",'lP,'



DECLARATION

I, Dan J. Alpert, hereby state as follows:

1. I am an attorney practicing law before the Federal
communications commission. I represent Lori Lynne Forbes
("Forbes ll

) •

2. Forbes has incurred legal expenses in excess of the
amount of $ 18,397.53 in conjunction solely with the prosecution,
amendment, and dismissal of her application for waimea, Hawaii.
Specifically, these expenses were incurred in conjunction with
reviewing competing applications; obtaining and reviewing
amendments to the applications; research concerning the competing
applicants' credentials; review of the Hearing Designation Order;
preparation of the Public Notice for publication of the .H.QQi
letters re the designation of the Presiding Judge and the hearing
schedule; opposition to KR's and KES's financial amendments;
preparation of a motion to enlarge issues against KES; preparation
and opposition to the motion to enlarge issues against Forbes;
review of the settlement agreement; and preparation of the Joint
Petition for Approval of Settlement Agreement and the draft escrow
agreement and associated documents.

I declare
true and correct.

Signed and dated this J~~day of August, 1993.

is



caughill-Palitz, ·.....,(lc.
1750 Kalakaua Ave., .3-120

Honolulu, Hawaii 96826-3717

-'-.../
Invoice Number 6469

Duplicate
Invoice Date May 27, 1993

COPY
Sold To:

Lori Lynn Forbes
3053 Waterdale Drive
Loveland, Colorado 80538

Ship to:
Lori Lynn Forbes
3053 Waterdale Drive
Loveland, Colorado 80538

Payment Terms

2' 10, Net 30 Days

Purchase Order

Consulting & ExpensePORSES

Customer ID
....---------.-------------,--------------------r--·---l

pa1>I
e
~

Quantity Item Description unit Price Extension I

1.00

1.00

SVC

SLS

Miscellaneous Service
Engineering Time
Miscellaneous Sales
Expenses

2,000.00

421.00

2,000.00

421. 00

For a· breakdown of all items
on this invoice, please see
the schedule attached.

Sales Tax 100.96'--------'-- --1. -+ -+ .._

Total 2,521.96



~------

CMHIHIU....ALITZ. INC. -'-
IIROADCMT "'.N_
17'110 KALHCAUAA~ ••110
HoNOLULU, HAWAn ......-717

.......... 1
IaYolee..
~I'I.~

1Mt1.fDD......
.......Driv.
LIft.ad, CoIondo 80181

~......
April 19, 1988

AprilS?, 1988

AprIl., 1_·
~ IS, 1998

_14,1988·
_18,1998

CaD to Mr. Alpert from Lu V... NAB.
PoUew-ap.. to Horaolulu aDd to
W......... DC on AprU 28, 1898.

1dIaI-...-...m.and Iite..~
..... Ibow.cleu

.......... time for analy" tALRPartDen
oliMtion and preparation of r.buttalltatement

PnparUion ofadditional edUbiti and Ibowiop

'n- CbMIwI: 76 Boun I: '71.0QIb0u.r • ta,700.00
Qaat.d ..to a ..: 12,000.00·
Total....for 00"""".....OM:

1 HOllr

1 HOllr

150 HOllr.

24 HOlln

• 1,080.00

TeIIpboDe 800. Lo....DiIUoI aa.,...
~ .2I(8OOf) ".40
100 88 (L.D.) •.00

.............. ·CoIIr....

....Map o.m.r.~. Ortho.
0 .......... lin...... n.taworld
UPS SzuDParoeIDeUwrr toWathialton D.C. (2. $67.(6)

,.........: .1.88
Q.-cI DOt to aceed: t421.00
TotaI_· .. for .......

ToW ....'.

• &9.40

20.60
31.86

186.40
184.12

• 411.00

• 2,421.86
100.86

.l,Ul",



Billed to:

JOD J. DAVII , U8OCIA'1'BS
». o. Box 12.

Sierra ..4r., Cl 11025-0128
(818) 351-"0'

FAZ: (818) 355-41'0
Tax ID '1'-281"3'

Invoice #: 910923A

Ma. Lori Forbes
3053 Waterdale Drive
Loveland, CO 80538

Invoice Date: 09/23/91

~~~~~~--------------~~------------~------------~~---------~~~---

Acoounts Receivable Balance Forward: $ 0.00

Payments Received a. of 09/23/91: $ 0.00

Credit. issued as of 09/23/91: $ 0.00

Professional Services Rendered:

Prepare Enqin.erinq portion of FCC Form 301
and Engineering EXhibit tor New FM Station
operating on Channel 256C to .erve Waimea,
Hawaii:

NOTE: Please deduct any amount already
paid.

CURRENT BALANCE:

$3,000.00

$3,000.00

Balance Due By:

.""i.rl:' ".... '. " .'.. .. .

• !, ~ "

j 11'?3
'* I /7l1) ..tt>

./'

October 1, 1991

TOTRL P.01.



.-
~WO""IC"

SCHWARTZ, WOODS Be MILLER
SUIT': 300, THE I)UIIOHT C'NCU: BUILOING

13~0 CONNICT'CUT AVENUI. N. W.

WASHINGTON. D. C. 20036·1702

--

RO.1£1ln' A. Wooos
LAw..aNcE M...,..I....

STEVDC C. SCHAJI'I'ER

MALCOU' O. STEV.N~N

CAIto.. IANNON~ ItftOADalNT

202.83'.1700

Auqust. 1, 1992

II'ACeINU.1
C202} 833-2311

OPCOUN••1.
Lou,. SCHWAft't.1:

TAXCouNSE"
MAltK II. WaIN8.Ra

Ms. Lori I'orbes
3053 Waterdale Drive
Loveland, eo 80531

Previous Balance 1/1

Balance Due

Payaent are reflected t.hrou9h the 1.8t day
of the preceding aont.b



..-.

SCHWARIZ. WOODS a M/L.LER
Sun'. 300. THe DUPONT ell'CLIl BUILDING

1:seo CONNEC'T'IeUT AVENUE, N. W.

WASHINGTON. D. C. 20036-1702

ROee;,.T A. WOODS

LAWI'II!!NC& M. MILLIlR

SnvlN C. &<:HA.... rR

MAL-COLoM G. ST!V&NSON

CAROL lANNON/! BftOADSI!!NT

202.833.1700

July 1, 1992

FAceIMILE:
(202) 8'3·2S51

OI"Cou".n
LOUI. SCHWARTZ

TAX COUN••L

MAAK B. WEINBERG

M.. Lori I'orb••
3053 Waterdale Drive
Loveland, CO 80537 JUL I A

q J992

PROI"'E••'ONAL. SIRVICES fltltNClllfU[O Previous Balance 6/1

S'lAtIMER,.

$261.20

hount

for professional services rendered during the
aonth of June 1992, includ1n91

Procure.ent of 18gal a.end.ent filed by KR Partners

Research re possible attaok on kR ••end.ent

Postage

Photocopyinv

Current billing total

Balance Due

Pay.eat are reflected through the last day
of the preceding .onth

885.00

0.29

0.68

$0.97

$85.97

$347.17



SCHWARTZ. WOODS a MILl.ER
SUITI1300. TH~ DUPONT cmcu: BUILDING

'350 CONNECTICUT AVENUE. N. W.

WASHINGTON. D. C. 20036-1702

RO"~ftT A. Wooo.
LAWRENCE M. MII..L.!R

$Ta"'.N C. SCHAII'FKIt

MA'-COt.M G. S,.aVKN.QN

CAIlIQL IANNONE BROAD.IENT

M~t. '.,ori Forb~~

3053 Waterdale Dr1ve
1,ov~)atld, eo 80537

202.833.1700

June 1, 1992 OI"COUNSaL
LOUI. SCHWARTZ

TAX COVN.F.t.

MARK B. WIIN.Efta

- ..•- _........ . -_ _----
PJIIOJrESSfONAL SERVICES REND!ItED Previous Balance 5/1

s'rA1'EHEN'l'

S307.64

Allount

For professional services rendered during the
month of .t'lY 199~, inc ludingl

Telephone call with Forbes re hearing strategy

T~1~ph0n~ call with Forbes re proceedjng to hearing

Pr~pRrHtion and filing of hearing fee letter

Oit~bl1rs~ments

Courier Delivery (to Pittsburgh filing office)

Current billing total

Date

05/08/92 Payment R~ceived

'J'otal Paymer.ts

Balance Due

$140.00

Allount

20.00

$20.00

$160.00

Amount

206.44

$206.44

$261. 20



ROBERT A. WOOp.

L.AWI'lINc:a: M. MI.l.\.lEft

BTIlVEN C. SC:HA"ER

MAt..COLM G. STIVIN$ON

SCHWARTZ, WOODS Be MIL.L.E.R
SUI'I'C 300. THIi OUI"ONT CII'lC:Llt BUILDING

13$0 CoNNECTICUT AVENUE. N.W.

WASHINGTON. D. C. 20036·1702

202.833.1700

May 1, 1992

FACSIMI1..!
( 202) 833.23~1

O",COUNS.L.
L.QlJ19 SCHWARTZ

TAX COUNSI:I.

MAl'll( B. WEINaERO

Ms. Lori Forbes
3053 Waterdale Drive
Loveland, CO 80537

PRO'ESSIONAL. SlRV1C" RI!:NOi:RED Previous Balance 4/1

STAIJ.'EMEHT

MAY 6 /992

$206.44

Amount

lor professional services rendered during the
month of April 1992, including:

Telephone calls re possible settle.ent

Telephone call with clien~ re settlement offer

Disbursements

Photocopying

Current billinq total

Balance Due

payments are reflected through the last day of
the preoeding month

$100.00

l~mount

1.2/,

$1.20

5101.20

$307.64



,.~.

Ms. Lori !'orbea

DaT.e

02/05/92 Payaent Received

!'otal Payaents

Balance Due

Payaeats are reflected through the last day of
the preceding month

Pave 2

224.60

------_... ----
$224.60

'206.44



,.,-....

LAwO"I"ICQ

SCHWARTZ. WOODS & MIL.LER
SUITt; 300. THE DUPONT CINCLII: BuILDING

'3!50 CONNIEc;:TleUT AVENUI!:, N. W.

WASHINGTON, O. Co 20036-1702

-.

Roaarr A. WOO~
LAWftINCI M. MIL1.U

STEVIN C. SCHArI'.
MAl.C:Ot..M Q. STEVII:N.c»t

CAaLC: SWMl-AW

202.833.1700

April 1, 1992

fI'"caIMII.1I
(202) 1133·2SS1

O~COUN81:10

LoUIS 5cHW"NT:C

TAX CouNSEl.

MARK B. WEIN••ftG

HII. Lori rorbe.
3053 Water4ale Drive
Loveland, CO 80537

AP,I~ .,.
-..:$ i992

P"On••IONAL SMVICItS R.ND~Eg Previous Balanee 1/1

S'tA'tBMZR'l

'224.60

A.ount

lor profess1onal s.rvia.. rendere4 during the
period 1/1/92 through 3/31/92 inelu41ngs

Procure.ent of a.end.ent

Letter to client re hearin;

Telephone call with client re application statu.
an4 hearing outlook

telephone call with Bieen re settle.ent prospects

Procur••eDt of application a.end.ent. by co.peting
applioant

Photocopying

POlltage

Telephone Tolls

Current billing total

'192 .. 50

A.ount

2.08

01.42

$13.94

$206.4.



LAW (tpt"ICU

SCHWARTZ. WOODS a MIL.LER
SUITII '00. TNE OU..ONT ClltCLK .U'LCJ'HG

llBO CONNECTICU'I' AYaNUIl, N. W.

WASHINl3TON, D. C. 2003••1'702

.-~

ftoautT A.. Woo~
L,AWJtINCC M. M,t..UJt

8'ITICH C. SCHAI'P'IIR

MAl.COUi G. STIIV¥NeoN

c".u, SWML.AW

202·833-1700

January 1, 1992
0 .. COUN.U

Lou,. SCHWARTZ

TAX COUHnlo
MARK B. WE1...11tClI

Ms. Lori Forbes
3053 Waterdale Drive
Loveland, Colorado 80537

PROFESSiONAL Sf;IW'CU Rr:Ngllfte:D
Reminder Statement

Previous Balance 12/1

Balance Due

Jf\~ - 8 !992

$224.60

$224.60



..- ..,

LAW O""ICES

SCHWARTZ. WOODS 8: MIL.L.ER

SUITE 300, TNE DU,.ONT CIJltCL.E BUILCINO

1350 CONNECTICUT AII.NUI:, N.W.

WASHINGTON. 0, C. 20038·'702

,..-.t.\

~O.EftT A, WCODS

...J'W.,ENCI M. MIL.J.llft

3TEVl!N C, 8eHA""'''

~A\.CO"'''' G. STI:VaNSOH

202-833·1700

Dece.ber 1, 1991

FACS,.,.IL.
(202) 833-2381

O,-COUIIl.CL
LOUIS 6c1"W.u~I'Z

:;ANCL. IANNONE 19J1OAD8IlNT

Hs. Lori Forbes
3053 Waterdale Drive
Loveland, CO 80537

T ... x COU .... AI'.:..

MAIIIK B. WaIN.ERG

Previous 8alance 11/1 $8.23CR

STATEMENT

lor professional services rendered during the
month of Hovember 1991, including:

Research re pUblic notice acceptance of
application for new FK at Haimea, Hawaii

Telephone call with client re co.peting
applications; conference with leqal assistant

Procurement of coapeting applications for new FH
station at W~imea, Hawaii

Disbursellents

Photocopying

Postage

'l'elephone Tolls

~ Current billing total

Balance Due

Amount

SlS'1.50

Amount

39.08

3.48

2.77

$45.33

$232.83

$224: .. 60



/".-..<.

/".'- .
LAW QIrIl'IC..

SCHWARTZ. WOODS Be MILLER
autn: 300. THI Du.-oNT CUtCU BUILOING

1SS0 CONNRCTICUT "VENUIt. N.W.

WASH1NOTON. D. C. 2003&.1702

ROIJlftT ". WOODS
I.,AWIt...ca: M. MJl.Uft

STEVaN e. SCHA""'''

MAI..COLM O. STBYE.N$O'"

202-833.1700

Hoveaber 1~ 1991

F~IMILII

C202) 833-2315'

0" COUN8£&.
L.oula SCHwARTZ

Ms. Lori Forb••
3053 Waterdal. Drive
Loveland, CO 80537

NOV - 6 i991

TAX COI),.._1..
MA'ne S. W&IN8&ltO

Previous BalaDce 10/1 $384.50CR

Si'A!IlKBHT

lor profe••1onal services rendered during the
aonth of October 1991, including.

Preparation of application

telephone call with Forbes re local notice and
public file

Letter re O'Connor filing

!xpreS8 Deliveries

rae.iaile

Telephone 4foll.

Photocopying

Current billing total

Balance Due

A.ount

-...--------
$300.0~

29.25

2.00

1.62

413.40

-------_ ....--
$76.27

$376.27

'8. 23CR



H'd ltllOl

"".,
."""'.

SCHWARTZ. WOODS Be MILLER

SUI.,.': 300. THE DUPONT CIRCLE BUILDINO

, :5~0 CONNECTICUT AVENUE, N.W.

WASHINGTON. O. C. 2003$.1702

ROllftT A. WOOOIl

lJ,WRINce; M. "JIILL'-'

9TEV.N e. seWA"R"
MAu»'-.... G. STEVENSON

CAROL IANNONE. BROADBENT

Ms. Lori rorb••
3053 Vat.rd.le Drive
Loveland_ CO 80537

PROI"E.SSIONAL St:RVICES RI!:NOEltED

202·833·1700

October 1, 1991

FAcalMILI
(202) 833·23!"

0 .. COUN8lEL
LOUIS SC)(WA~

TAX C:OUN••1.

MAttK •• WIIN,.RII

OCT 1 , 1991

A.ount

ConsultatioD wtth client; pr.par.~toD an4 filing
of application for construction pera1t for Wal••a,
Hawaii rN statioD, advice and cOUDael re
co.parattv. criteria, financial qu.lif10a~1ons

require.ent., and rel••d ••ttera, preparation of
local newspaper Dotice and publicatioD
instructions, related correspondeDce.

-----_..----
'1100.00

_sprees Deliver1••

Date

Current billin, total

15.50

--------........
$15.50

$1111.50

bOUDt

09/30/91 Payaent aecieved

Ifotal Papenta

BalaDce Due

1500.00

'1500.00

$38t.loeJl



CERTIFICATE OF SERVICE

I, cary s. Tepper, Esquire, hereby certify that on this 23rd day of
August, 1993, I have served a copy of the foregoing ·Joint ReqUe.t for
Approval of settl...nt Agr....nt.· first-class, postage-prepaid, on the
following:

*Bon. Joseph P. GOnzalez
Administrative Law Judge
Federal communications commission
2000 L street, N.W., Room 221
washington, D.C. 20554

*Gary Schonman, Esq.
Bearing Division, Mass Media Bureau
Federal communications commission
2025 M street, N.W., Room 7212
washington, D.C. 20554

Dan J. Alpert, Esq.
1250 Connecticut Avenue, N.W.
7th Floor
Washington, D.C. 20036

(Counsel to Lori Lynne Forbes)

Mark Van Bergh, Esq.
Waysdorf & Van Bergh
1000 Connecticut Avenue, N.W.
Suite 504
Washington, D.C. 20036

(Counsel to KR Partners)

Cary S. Tepper, Esq.

*denotes Delivery By Hand


